











ARTICLE VIII: ASSIGNMENT

This Agreement is to be binding upon the heirs, successors, and assigns of the parties hereto and is not to
be assigned by either party without first obtaining the written consent of the other. No assignment of this
Agreement shall be effective until the assignee assumes in writing the obligations of the assigning party
and delivers such written assumption to the other original party to this Agreement.

Use of SUBCONTRACTORS by the CONTRACTOR or subsidiary or affiliate Firms of the
CONTRACTOR for technical or professional services shall not be considered an assignment of a portion
of this Agreement, and the CONTRACTOR shall remain fully responsible for the work performed, whether
such performance is by the CONTRACTOR or SUBCONTRACTORS. No SUBCONTRACTORS shall
be used without the written approval of the CITY,

Nothing herein shall be construed to give any rights or benefits hereunder to anyone other than CITY and
CONTRACTOR.

ARTICLE IX; INTEGRATION

These terms and conditions and the attachments represent the entire understanding of CITY and
CONTRACTOR as to those matters contained herein. No prior oral or written understanding shall be of

any force or effect with respect to those matters covered herein. The agreement may not be modified or
altered except in writing as specified in Article IV,

ARTICLE X: SUSPENSION OF WORK

The CITY may suspend, in writing, and without cause, all or a portion of the work under this Agreement.
The CONTRACTOR may request that the work be suspended by notifying the CITY, in writing, of
circumstances that are interfering with the progress of work. The CONTRACTOR may suspend work on
the project in the event the CITY does not pay invoices when due. The time for completion of the work
shall be extended by the number of days work is suspended. In the event that the period of suspension
exceeds 90 days, the terms of the Agreement are subject to renegotiation and both parties are granted the
option to terminate work on the suspended portion of the project, in accordance with Article XI.

ARTICLE XI: TERMINATION OF WORK

CITY may terminate all or a portion of the work covered by this Agreement for its convenience.
CONTRACTOR may terminate this Agreement for its convenience upon first providing City with 270 days
prior written notice. Either party may terminate work if the other party fails to substantially perform in
accordance with the provisions of the Agreement. Termination of the Agreement is accomplished by written
notice from the party initiating termination no less than fifteen (15) days in advance of the effective date of
termination. Such notice of termination shall be delivered by certified mail with a receipt for delivery
returned to the sender.
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In the event of termination, CONTRACTOR shall perform such additional work as is necessary for the
orderly filing of documents and closing of the project. The time spent on such additional work shall not
exceed 10 percent (10%) of the time expended on the terminated portion of the project prior to the effective
date of termination. CONTRACTOR shall be compensated for work actually performed prior to the date
of termination plus work required for filing and closing as described in this Article. Upon termination,
CONTRACTOR shall provide to the CITY all work products, material, documents, etc., gathered or
compiled, related to the project, whether in CONTRACTOR'S possession at the time of termination or
received later.

If no notice of termination is given, relationships and obligations created by this Agreement shall be
terminated upon completion of all applicable requirements of this Agreement.

ARTICLE XII: FORCE MAJEURE

Neither the CITY nor the CONTRACTOR shall hold the other responsible for damages or delay in
performance caused by acts of God, strikes, lockouts, accidents, or other events beyond the control of the
other or the other's employees and agents.

ARTICLE XIII: DISPUTE COSTS

In the event either party brings action to enforce the terms of this Agreement or to seek damages for its
breach, or arising out of any dispute concerning the terms and conditions hereby created, the prevailing

party shall be entitled to an award of its reasonable attorney fees, costs, and expenses, incurred therein,
including such costs and fees as may be required on appeal.

ARTICLE XIV: CONFLICT AND SEVERABILITY

In the event of any inconsistency between the terms of this Agreement and the terms listed in any additional
attachments to this Agreement, the terms of this Agreement shall control. Any provision of this document
found to be prohibited by law shall be ineffective to the extent of such prohibition without invalidating the
remainder of the document.

ARTICLE XV: NON-DISCRIMINATION/EQUAL EMPLOYMENT QPPORTUNITY

During the term of this Agreement, the CONTRACTOR agrees as follows;

The CONTRACTOR will not discriminate against any employee or applicant for employment because of
creed, religion, race, color, sex, marital status, sexual orientation, political ideology, ancesiry, nationat
origin, or the presence of any sensory, mental or physical handicap, unless based upon a bona fide
occupational qualification. The CONTRACTOR will take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without regard to their creed, religion, race,
color, sex, national origin, or the presence of any sensory, mental or physical handicap. Such action shall
include, but not be limited to the following: employment, upgrading, demotion, or transfer, recruitment or
recruitment advertising layoff or termination, rates of pay or other forms of compensation, and selection
for training, including apprenticeship.

City of Newport; RFP Audit Services - Contract



ARTICLE XVI1: COURT OF JURISDICTION

The laws of the state of Oregon shall govern the validity of this Agreement, its interpretation and
performance, and other claims related to it. Venue for litigation shall be in Lincoin County, Qregon,

CONTRACTOR: CITY OF NEWPORT, OREGON:

Date:  April 16, 2020 Date  Uprl 24,2222

By: g%—\ By: AW/QM’/M
"ONTRACTOR City-¥anager :

By: Tonya Moffitt

Title: Managing Partner

Mailing Address: 7624 SW Mohawk Street APPROVED AS TO FORM:

Tualatin, OR 97062 ’/l“ '
g9 ,.
Telephone:  503-723-0300 By: M gk 6/ 2030

City Attorney Ruoss Witliamgan

Fax: NA

32-0346664
Corp. Tax No./Social Security No.
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